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FORM D : UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 32350076
' ‘Washington, D.C, 20549 Expires Apnl 30, 2008
__ Estimated average burden
FORM D _ haurs per response . 1600
PURSUANT TO REGULATION D, Prefix Senal
0680 47455 SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
. 4 N
. S SN A
Name of Offering ([ {] check f this 15 an amendment and name hes changed, and indicate change ) iv R
2006 U S Ordmary 5hare Offering A NECEIVED é‘n A M

Filing Under (Check box(es) that apply) { ] Rule 504 | ] Rule 505 | | Rule 506 [x] Section 4(6) [ ] ULOE 7 ’I(q
Typeof Filmg  [X] New Filing [ | Amendment / \\
. . NCT 1 .~ 7008

A. BASIC IDENTIFICATION DATA | \‘t\ ’ / /.-’
1" Enter the information requested eboul the issuer | RGN S
Name of lssuer {[ § check if this 13 an amendment and name has changed, and indicate change ) 2U3 57
Tinci Holdings Limited
Address ofE‘ecutlve Offices (Number and Street, City, Siate, Zip Code) T:Iephonc Number (Inchsding Arca Code)
FL. 18, Woyangxincheng Plaza, No. 115 Siyouxin Road. Guangzhou Clty, China | +86 20 87 38 2888
Address of Pnncipal Business Operations (Number and Street, City, State, Zip Code) (lfdlﬂ'crcm from Telephone Number (Including Asca Code)
Executive Offices)
Buef Description of Business |
Provision of environmental engincenng services (o industnal customers with coal-fired electnerty plants end other industnial users of large-scale coal-fired bowers
Type of Business Organization .

[x] corporation [ ] hmited partnership, already formed [ ] other (please speaify)
[ Jbusiness rust | | hirmited partnership, to be formed

’ Month  Yeow
Actual or Estimated Date of Incorporation or Organization ) [0/5) 10j6} [x] Actual [ ] Estrmated

Junsdiction of Incorporation or Orgamzation  {Enter two-letter U S . Postal Service abbreviation for State
CN for Cenada, FN for other foreign junsdicion)  [FIN}

GENERAL INSTRUCTIONS

Fedenal:
Who Afust File  All uisuers making an offering of securtics in reliance on an mmpnon under Regutation D or Section 4(6), 17 CFR 230 501 ctseq or §5 US C 77d(6)

When io File A nolmc must be filed no later than 15 days after the first sale of sccunu:s nthe offening A nouce| 1s deemed filed with the U S Secunties and Exchange

Commussion (SEC) on the earlier of the date it 1s recetved by the SEC a1 the address grven below or, if received a1 that address after the date on which 11 15 due, on the date
was maled by Unnied States registered or cemficd mail to that address

Where 1o File' US Secunues and Exchange Commission, 450 Fafth Steet, N W, Washington, DC 20549

Copies Required  Fivg (5) copies of this notice must be filed with the SEC, one of which must be manually signed 'Any copies not manually signed musi be photocopies of
the manually signed copy or bear typed or printed signatures

Information Required A new fikng must contan all information requested  Amendments need only report the name of the 1ssuer and offenng. any changes thereto, the
nformanon requesier 1n Part C. and any matenal changes from the information previcusly supphed in Paris Aend B Pant £ and the Appendix need not be filed wath the
SEC

Fifing Fee There 15 1o federal ﬁltng fee

State:

This notice shafl be iised to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of secunties in those states that have adopted ULOE and that
have adopied this I'urm lssuers relying on ULOE must file a separate notice with the Secuntres Admmustrator in cach state where sales are 1o be, or have been made If 2
slate requires the payment of a fee ms 8 precondition 1o the claim for the exemphion, 8 fee in the proper amount shall accompany thus form  This notice shall be filed in the
eppropriate staics in tccordance with state law  The Appendhx 1o the notice consumutes a pant of this notice and must be completed

ATTENTION |

atlure to fite no(in. in the appropriate states will not result in o loss of the federal exemption. Conversely, failure to file ihe appropriste federal sotice wilt oot
ult in & toss of an available state exemption unless such exemption Is predicated on the filing of u federal notm

Person: who respond to the cotlection of information contained in this form
’ are nof required to respond unless the form displays currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2 Enter the mformation requested fof the following

. Each prorf.iot:r of the tssuer, 1f the 1ssuer has been organized withim the past five years,

. Ench bcn{:ﬁcla! owner having the power to vole or despose, or direct the vote or dispesitton of, 10% or more of a class of equity secunities of the issuer,

. Each exccutive officer and director of corporate tssuers end of corporate general and managing partners of partnership issuers, and

+  Exchgencral and managing partier of partnership issuers

Check Box{es) thay' Apply [ ] Promoter [x} Benelicial Owner | | Executrve Officer

[x) Darector

[

] fcncml andfor Managing Partner

Full Name (Lasi name first, if indivedual)
Mr. Xu Jinfu |

Business or Residence Address (Number and Street, City, State, Zip Code)
FL. 18, Wuyangsincheng Plaza, No. 115 Siyoozin Road, Guangzhou City, China

Check Bon(es) tha Apply | ] Promoter [x) Beneficial Owner | ) Executive Officer  [x] Director [ | General end/or Managing Partner

Full Name (Last n:'mc first, «f individual)
Ms. Wapg Keer

" Bustness of Rcstde‘vx Address (Number end Street, City, State, Zip Code}

FL. 18, Wuyangxincheng Plazs, No, 115 Siyouxin Road, Guangzhou City, China

J
|
|
|

Check Box(es) that Apply { ) Promoter [ ] Beneficial Owner [ ] Executive Officer

(x] Durector

[

] General and/or Managing Partner
|

Full Name (Last nzime first, if indhvidual)
Mr. Brewer, Duvid William

Business of Residence Address (Number and Street, City, State, Zip Code)
FL. I8, Wuyaagxincheng Plaza, No. 115 Siyouxin Road, Guargzhou City, Chins

|

Check Box(es) that Apply { ) Promoter [ ) Benefictal Owner | | Executive Officer

[x] Drrector

l

Genernl and/or Managmng Partner

Full Name (Last nitroe first, of individual)
Mr. Cheng Stifa (*Joshua”™)

Business or Restdence Address (Number end Street, City, State, Zip Code)
FL. I8, Wuylngxlnthmg Plaza, No. 115 Siyouxin Road, Guangzhou City, Chins

Check Box(es) that Apply [ ) Prometer [ ] Beneficiel Owner | } Exccutive Officer

[x) Drrector

Generel end/or Menaging Partner

Full Name (Last name first, f mcivicual)
Mr. Steeds, David Willlam Howin

Business or Residmee Address (Number and Street, City, State, Zip Code)
FL. 18, Woyangxincheng Plaza, No. 115 Siyouzin Road, Guangzhou City, China

Check Box{es) that Apply { ]Promoter [ ] Beneficial Owner [ ] Executive Officer

[x] Director

{

General and’or Maneging Partner

Full Name (Last name first, f individual)
Mr. Pan Wen Zhong

Business or Residince Address (Number and Street, Crty, State, Zip Code)
FL. 18, Wuynngxincheag Plaza, No. 115 Siyouxin Road, Guangzhou City, China

|
i
4
r
|
1

Check Box{es) thiit Apply [ 1Promoter [ ] Benefictal Owner [} Execotive Officer

[ ] Dereetor

3} General andfor Managing Partner
|

Full Name (Last rame first, if individuat)
Mr. Kam Fal Zacky Son

|

" Business or Reswdence Address (Number and Street, City, State, Zip Code}

FL. 18, Wnynnzliaeheng Plaza, MNo. 115 Siyouxin Road, Guangzhon City, China

{Use blank shewt, or copy and use additional copies of this sheet, as
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B. INFORMATION ABOUT OFFERING |

Yes No
1 Has the 1ssucr sold, or docs the issucr intend to sell, to non-accredited investors m tis offening? [} [x]

Arnswer also in Appendix, Colunn 2, o filing under ULOE
2 What is the mimmum mvestment that will be sccepted from any individuat? £716,000

Yes No
3 Does the offering permnt joint ownership of a single unit? . . . [x] [}

4  Enier the mformation requested for cach person who has been or wall be paid or grven, directly or indirectly, eny commassion or similar remuncration for
solicitanion of puithasers 1n connection with sales of secunties in the offerng (18 person 1o be histed 18 an associated person or agent of & broker or dealer
registered with the SEC andVor with a state or states, Iist the name of the broker or dealer  If more than five (5) persons to be listed are associated persons
of such a broker i dealer, you may set forth the informanon for that broker or dealer only

. Full Name (Last namic first, of indraidual}
EKN Financial Servises

Business or Residence Address (Number and Street, City, State, Zip Code)

410 Park Avenue, 7 Floor, New York, NY 10022 :
|
|

Name of Associated Broker or Deater

States m Which Person Listed Has Sohicited or Intends to Sohicit Purchasers

(Check *All Sm(':s' or check individual States) , [ ] Al States

AL}l [AK] (AZ] IAR]  [CA]  [0O] [T (DE] (2C) (FL]  [GA] (H1) t)
XL [N (1A] KS)  [KY] (LA]  [ME]  [MD]  [MA] (M} [MN] [MS)  [MO)
MI1] INE] [NVl [NH) NI} [NM) X [NY) [NC]  [ND]|  [OH] X[OK]  [OR] [PA}
IEN [5C] [D] (TN} X[TX] [UT) IVT] VAl [WA]]  [wV] Wl [WY] {PR]

Full Name {Last nanic first, if individual) ‘

Busmess or Residenie Address (Number and Street, City, State, Zip Code) ‘ :
Name of Associated Broker or Dealer ‘

States n Which Person Listed Has Solicited or Intends to Soben Purchasers
(Check "All States® or check individua) States) [ ] All States
[AL] [AK] [AZ] [AR} [CA] [CO) [€T] |DE] [oC) [FL] [GA) [HT] iD]

(L) (IN] (LA} [KS}  {KY] (LAl [ME] MDD} (MA] | M) [MM]  [MS]  [MO]
(MT]  [NE] [NV [NH) Nl [NM] [NY]  [NC] [ND} | [OH] [OK]  [OR] (PA]
R [sC) [SD] [TN] ITI (uT] vt} [VAI  [WA) | IWV]  [wl  fwY]  [PR] .

Full Name (Last narne first, if inchviduat)

Name of Associatec: Broker or Dealer

States m Which Person Listed Has Soheited or Intends to Sohicn Purchasers

Bustess or Residence Address (Number and Street, City, State, Ztp Code) r
(Check “All States” or check individual States) | [ 1Al States

[AL]  [AK] 1AZ)] fAR| [Cal  [COl (€T (DE] [DC] [FL] [GA] [H) (D)
[iL], {IN] [14} [KS3] KY] [LA]  [ME]  {MD]  [MA] [* [MI]  (MN}]  [MS] (MO
MT}  [NE] [NV]  [NH] () INM] [NY] [NC) [NDl | [OH]  [OK]  |OR] [PA]

[RI} (5C) {SD] ITN] (TX] (uT} [VT] VA) (wWa] | [WV] [wil wy) [PR)
’ (Use blank sheet, or copy and use edditional copies of this sheet, as necessary )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1

3

4

|
Enter the aggmgu oﬂ'enrtg prce of securities included in this offermg and the total amount already sold  Enter *0* if
answer 1S "none” or "zerg * If the transacuon ts an exchange offering, check this box [ } and indicate tn the cclumns

below the amoums of the securies offered for exchange and already exchanged
. Aggregate Amount
Type of Secunty Offering Already
Price Sold
Debt £ £
Egunty £ 2050000 £ 2,050,000
[x] Common [ ]| Preferred
Converable Scountes (including waants) . . i i
Partnershrp tnterests £ £
Other (Specify ) £ £
Tota'l ] £ 2050000 £ 2,050,000
Answer also in Appendix, Column 3, if filing under ULOE
Enter the numba of accredited and non-accredited mvestors who have purchased secunties m this offenng and the
sggregate dollar rmoums of ther purchases  For offenngs under Rule 504, meheaie the number of persons who have
pun:hﬂscd sccunu:s and the eggregate dollar amount of their purchases on the total ines  Enter "0 if answer is none”
or "zero "
Aggregate
Numbet Amount
Investors of Purchases
(n £)
Accredited bnvestors ¢ 5 £ 716,000
Non-acjmdued Investors £
T:ota! {for fitings under Rule 504 only) £
Answer also m Appendix. Column 4, if fihng under ULOE
Ifthis filing 13 for an offenng under Rule 504 or 505, enter the information requested {or all secuntics sold by lhc ISSUL, 1o
date, tn offmngs of the types ndicated, m the twelve {12) months prior to the first sale of secuntiss m this offening
. Classify sccunnes by type listed i Part C—~Questson |
Type of Dollar Amount
Type ofOITmng Secunty Sold
Rute 505 s
chulm;uon A 3
Rule 504 3
Towl 3
a Furmsh mt:mml of all expenses m connechion wath the issuance and distnbution of the seocuntics in ts offering
Exclude amounts relating solely to organization capenses of the issuer  The mformation may be given rs subject to future
conungencies f L'he amount of an expenditure 18 not lmom furnesh an estmate and check the box to the left of the estimate
Transfer Ag:m s Fees _ [] £
Pnnung and 'Eng;mvmg Costs [x] £ 9,000
Legal Fees . ' [x] £ 280,000
| .
Accounting I”ecs [x) £ 100,000
Engmecnng ‘ccs [ £
Sales Commissmns (Specify finders' fecs scparately) fx} £ 153,752
) * PR, Trenslations, Expenses, Nomad fee
Other Expersies (1dentify) fx] £ 417,141
Total 1x £ 959,893
40f$




. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference bf:tween the aggregate offering price given in response to Part C--Question 1 and total expenses
furnished in response to Part C--Question 4.a. This diﬁ‘erence 15 the "adjusted gross proceeds to the issuer™. ... £ " I_

5. Indicate below the amounl of the adjusted gross proceeds to the issuer used or preposed to be used for each of| lthe purposes shown.
If the amount for any pulposc is not known, fumnish an estimate and check the box to the left of the csumaic The total of the
paymens listed must cqtta] the adjusted gross proceeds 1o the issuer sei forth in response 1o Part C—Question 4.b abave.

Payments to
Officers, Payments 1o
Directors & Others
Affiliates
Salaries and fees [1 £ [1 £
PUIChBse OF TEA1 ESIEEE  ..oooocsvveencenesscnnees et s e s eae s [1 £ [l £
Purchase, rental or l«i:asing and installation of machinery and equipment .. [1 £ [1] £
.+ Construction or Icasi:ng of plant buildings and fACIHLES  ...cocovocve e [1 £ [1 £
Acquisition of other businesses (including the value of securitigs involved in this offering that may be .
used in exchange fm the assets or securities of another issuer pursuant to 8 MELEET).........covvvvrnvvnrrisnirns [1 £ [} £
| L B O [1 ¢ [1 £
i WOTKINE CBPHE]  ovevoeoeeoeoesceeeeeeocs e srees e ssmese s mssssessssssessossessssessesssssessssssrasmsssenmscs | [ 1 £ XI  £_* ]
Other (specify):
' I
S (1 £
Column TOWIS st e st s e saa s e b e e 101 £ x] £ _*q ]
' "Total PAYMEALS Listid (COIM LOIAIS BAUEL) -..-.ccocercreresrrcrenemessssssnsrsnsensssssessseons (1 £_*4 ]
i
. . D. FEDERAL SIGNATURE |

; :
The issuer has duly caused lhlS notice to be signed by the undersigned duly authorized person. If this notice is filed un|der Rule 503, the following signature constitutes an
undertaking by the issuer to furmsh to the 1.8, Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

| non-accredited investor pursuanl to paregraph (b)2) of Rule 502.
! Issuer (Prlm or Type) ’ Signature Date
| Tinci Holdings Limited: o Mr. X U Jinfu September __, 2006
| Name of Signer (Print or Type) [Title of Signer (Print or Type)
Mr. X U Jinfu Chief Executive Officer
‘ ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001.)
! |
| fbus.61133364.01
|




